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33 For companies with meetings early in the year, whose latest year peer CEO pay has not yet
been released, what pay data does ISS use? e 20

34 Do you include the subject company in the derivation of the peer group median? When you
say 14 companies minimum for peers, does the 14 include the subject

35 If a company has not been publicly traded for five fiseal years, does the quantitative pay for
performance evaluation still apply? WHhat if the eempany has net been publiely traded for three

fiseal years? Weuld sueh a company be used as a peer eempany for ether eempanies? =20

36 Will "pay” eontinbe to be defined as summiary compensaticn table pay or censider the
egrrent vatte ef HHs {petential realizable pay P mrmrmrmrieerreeee——— 23

37 How does ISS take the year-over-year change in pension benefits value into account in
assessing CEQ pay? s 2%

38 What actions can the company take to address concerns when ISS has reeemmendes
withhelds on o eampany’s compensation commitiee er recommended against o eampanyss
management say on pay orF equity plan prepesal en the basis of a €EEO pay-fer-performance

disconnect? e e e 23

39: A cempany makes eguity grants near the beginning of cach year based on an evaluatien of
the cempany andfer the executivels perfermance in the immediately preceding year Such grant
infermation will appear in the following year's proxy statement: Will ISS take into account the
timing of these early equity grants made in the eurrent fiseal yea#a-ﬁdmakeadwﬁmeﬁ-t-sto the tep
exeedtives” total ecompensation when conducting its pay for performance

40: A company grants time-based steek awards after meeting specific performance criteria.

Does ISS consider such awards to be perfermanece eentingent eempensation? s 23
41 How does ISS capture transition period compensation? s 23
a4z, Which companies are subject to ISS quantitative pay-for-performance screens? ——————=23

43, How does ISS evaluate pay-for-performance alignment at companies for which pay data is
not analyzed in the quantitative screens? e 23

Determining Peer Companies mrreee e 24

a4, How does ISS select constituents for the peer groups used in its pay for performance
ANAIY SIS 2 e e e e e e e e e e e e e e e T 24

a5 Will a company's self-selected peers always appear in the ISS peer group, if they meet ISS'
size constraints? s 24

a5; What are ISS' size parameters for qualifying a potential peer? = 25
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recommendation onKbasis of a pRy for performance disconnect? . 4.......... LN\, 16
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34.  When will 1SS consider equity awards to be performance-based? .............coocoooiiiiinnn 17

35.  WIll ISS take into account the timing of e?uity grants (such as for grants made sybsequent

to the agplicable performance year) when co ing its pay for performance exaluay’ \e........... 17
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36. A company grants time-vesting equity awards t?at were contingent on meeting specific

performance criteria. Does ISS ider such awards prrformance-conditioned?.................. 18

37. How does ISS capture transition period compensation?.. a.....eeeeeeeeeecciiiieeieeiieiciiieieeeeeeenns 18
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42.  What are ISS' size parameters for qualifying a potential peer? ..a...ccooviiiiiiiiiiiiiiinnn, 20

43.  Which industry groups will not use revenue for size comparisons? What happens when a

company has potential peers in i?dustry groups measured by different size metrics?..................... 20

44. When will a company's peer group have more than 14 members? .. ac.ccccvveeeecveeeeecnvenenn... 21

VAN

45. If the standard methodology fails to yield the minimum number of acceptable peers, what

PEEN BroUP Will DB USEA? ....viiiiiiiiieiieiee et e e e e e e et eeeeeeeeaaetereeeeeeeaaannrsseeeeeeeanannes 21
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@)
)
o
=
i
n
n
—
S
n
=
=
c
=
o
5
|
n
Er
o
=
o
=i
o
o
o)
]
%
o)
=
0
rb
(%]
I~
IO
o
I
©




2015-us-comp-fags (old).pdf

ISS ) FAQ: US Compensation Policies

47 Which industry groups will not use revenue for size comparisons? What happens when a
company has potential peers in beth asset-based and revenue-based industry greups? =25

48 When will a company's peer group have more than 14 members? 26

49; If the standard methodology fails to yield the minimum number of acceptable peers, what
peer group will be used? How will 1SS ereate peer greups for very large “super-mega- cempanies of

50: Hew does ISS treat foreign-domiciled or privately-held company peers? 26

51 If a company used multiple peer benchmarking groups, which group will ISS use as an input
to the process? What does ISS do if a company does not employ a peer group for benchmarking? 27

52 Does ISS apply additional judgment in the process of building peer groups?—rs 27

54  in December; 1SS provides companies an eppertunrity to communicate any changes made to
their benchmarking peer groups following their mrest recent proxy diselesures: Wil companies with
later fiseal year-ends that did net know ot that time what changes they were making te peer groups
used with respeet te latest fiseal year cempensation decisiens alse have an eppertunity te

eemmunicate ehanges? mrrrrrr e 27

55  Ean enly Russell 3000 eempanies be used as peer companies? Will ISS use companies that
an issuer considers as peers (specified in the proxy) to develop the ISS comparator greup2———r=2?

56 What are GICS codes? Who can | contact if | disagree with the GICS classification? = 28

57  Arethe same peer companies that are used for the pay-for-performance analysis also used
to calculate a company's Shareholder Value Transfer Benchmark related to an equity plan

(o] ge) o Yo XY= | I PP P PPPPPPPPPPRt 28
58 How are peer medians calculated for the Components of Pay table? e 28
Problematic Pay Practices/Commitments on Problematic Pay Practices e 28
59 What is ISS' Problematic Pay Practices evaluation? 28

60:  What is the full list of pay practices that are eensidered problematie and may result in a
withheld er against recemmendation; en a ease-by-cease basis 29

&1 How does ISS view hedging or significant pledging of company stock by an executive or
(o [T =T Co ] o PP UPUUPPPPPRRRPRRRRE 328

62 Does the presence of single trigger vesting acceleration in an equity plan result in an
automatic against recommendation for the plan, the say on pay vote, the entire compensation
committee, or the full board? e 30
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48. Does ISS apply additional judgment in the process of building peer groups?...ac....ueeeeeeenn..... 22
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58. Does the presence of single trigger vesting acceleration in an equity plan result in an
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59.  Afterincentive awards were earned below target, a company granted special retention
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AN VAN
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63 After its mest recently completed annual andier lengterm performance eyele ended with
Ao payeut {due to failure to achieve goals); a company granted retention awards ef eash or eguity
to executives. How would ISS view such awards2———rrrrrrrreeeeee 34

64 While guaranteed multi-year ineentive awards remain problematic, is providing a
guaranteed opportunity for what ISS considers a performance-based vehicle acceptable? = 34

65- +a 2809, in respense to an 1SS vete recommendation; a eempany adepted a peliey
prehibiting paymients of tox gress-ups made en life insuranee premiums in rew or amended
agreements: Certain officers were grandfathered at that time; and they centinbe to recaive sueh
payrments: Is that peliey; which 1SS appreved; to ne lerger be henered by 152 — 33

66 Will commitments entered inte in 2010 o prier before ISS anncunced its poliey nst to

67  Are material amendments other than extensions of existing contracts a trigger for analysis
with respect to problematic existing contract provisions? 32

68 Would ar employment agreement that is automatically extended (e.g., has an evergreen
feature) but is not medified warrant a nregative vote recommendation if it contains a problematic
pay practice? s 32

69 What if an exeeutive's severance and €€ benefits are provided under a separate plan or
agreement that runs indefinitely, but he/she has a separate employment agreement that is
extended or modified? 32

70 If a company put exeise tax gress—dps in new agreements in the last fiscal year, what action

can they take to prevent an agairst recommendation from ISS? 32
Frequency of Advisory Vote on Executive Compensation s 33
= In the event that a company’s board decides not to adopt the say on pay vote frequency
supported by a plurality of the votes cast, what are the implications in terms of ISS’ voting
recommendations at subsequent meetirgst e 33
Advisory Vote on Golden Parachutes (SO6P): e 33

72 Anevent has technically triggered o change in eentrol aceerding to the eempany's fermal

73 If a truncated performance period is used when accelerating awards in a CIC, how would ISS
determine whether the performance goals would not have been achieved had no CIC transaction
Lo Tolol B[ o ¢ =To I U PR U PP PPPPUPUPPPPP 33

74 How does ISS determine whether specified golden parachute payouts are "excessive"? ——=33
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75 How will ISS consider existing problematic change-in-control severance features in its SOGP
V1 [V F: 11 Lo I USSP =34

76:  DeesISS consider the cancellation and regrant of stock eptions/SARs as constituting a

F=  What pregressive action may @ company toke if it falls to meet the repricing previsien peliey
r egeity plons?2 ,mrmii;i;;;;;;;,ieie,,e,,,,,,,,r,rrrrrn o e 34

exchange programs: i o company were to consider such a pregram; car yeu provide additienal
guidanee besides the standard sharchelder fhiendly features; such as valvetforvalue exchangs;

exclusion ef named executive officers and directors; resetting vesting
Cast ef Equity Plans /e 35
79 What date does 1SS use fer the data used in eguity glan aralysisl s 35

80: A cempany has a May 2014 sharchelder meeting and did net start trading unti lanuary
2014 1SS weuld nermally use a Pecember 2BD for this company but there is ne data for this
earmpany- What weuld be 1SS appreach in determining the cempanys steck price in evaluating its

eguity glan prepesal? e 36
81 Howdees 1SS lock at the practice of buying shares en the epen market te fund empleyees

egity grarts e 36
82 Whatis the peliey en steekinticy-efcash plans2 s 37

82. A nen-RET company weuld like 1SS te consider its limited partrership (LR} units as part of
sharehelder value transfer analysis and weighted cemmen shares cutstanding in the burn rate

OP unit is generally equivalent te ene share ef cemmen steck and is convertible inte commen
stoek: OP units alse receive the same dividend payeut as ecemmen steek s 37

84. A cempany weuld like te update the numbers ef shares available and sutstanding awards
due te significant changes that eeeurred after the end of its last cemplete fiscal year {the disclesure

reguire i erder te utilize ypdated numbersterrrrrmmmmm—m—m—m—m—m—m—m—m—m— e 37
Burr Rate e e e e e e 38
85- Hew dees 1SS caleulate the burn rate and annual steck price velatility? s 38
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